


I IO EUI 59th Smei  
Scw York. NY 10022 

(212) 605-0800 

November 19, 1990 

Alee cellular communications 
c / o  Becky Jo Clark 
602-7 College Avenue 
Clemson, South Carolina 29631 

Re: Proposed construction, Management, Operation and Equity 
Participation in a Cellular System for Rural Btatistical 
Area ( 5 5 5  (New Mexico 3) (the stSvstem'r) 

Dear Sir: 

This letter is written in furtherance of the proposal 
contained in our letter of August 6, 1990 to Alee Cellular 
communications and in order to set forth and confirm our 
understanding with regard to the equity participation of Metro 
Mobile CTS, Inc. or  its designee ( "CPS" )  in the Alee Cellular 
Communications partnership which has obtained a construction permit 
to construct the System ("Alee"). 

C T S  is hereby specifically authorized and requested by Alee 
Cellular Communications to commence construction, management and 
operation of a 
referenced RSA, in 
by the FCC. cTS is specifically 
into, on behalf of Alee, a cell site 
within the System on terms and 

system shall be subject to the 
to Alee. ~ S ' S  construction, 

expenses, as outlined in 
Agreement that are in excess of 
of the Management Agreement between CTS's 
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In consideration of such 
'i , 

CTS of the Southwest, Inc. and Alee, and the Svitrh yse;Agee~e$ i 
simultaneously herewith, CTS is hereby granted an wp idn to receide 
an equity interest in Alee equal to 52, such optionit0 be exercised 
at any time cps chooses, after all applicable apprdvais have be- .:. 
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between Metro Mobile CPS of Albuquerque, I&. and ..e., ..'Alee, .. I .  . - 

, .  

. . *  . .  received from the Federal Communications Commissior). 
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I i: 

a s  s h a l l  be t h e  system manager f o r  Alee r e s p o n s i b l e  t o  t h e  
e x e c u t i v e  committee of Alee and a CTS des ignee  s h a l l  s e r v e  a s  an  
o u t s i d e  c o n s u l t a n t  t o  the  three member execu t ive  committee, which 
e x e c u t i v e  committee s h a l l  be t h e  e x e c u t i v e  management and d e c i s i o n -  
making arm of Alee. 

T h i s  Agreement and CTS's o b l i g a t i o n s  hereunder  s h a l l  be 
s u b j e c t  t o  t h e  execut ion and d e l i v e r y  of a Management Agreement and 
Swi tch  Use Agreement, i n  form a c c e p t a b l e  t o  CTS and Alee, based 
upon the fora agreements submi t t ed  t o  Alee s imul taneous ly  h e r e v i t h .  
The Management Agreement and Switch Use Agreement s h a l l  have  
i n i t i a l  terms of one (1) y e a r  each,  and each s h a l l  a u t o m a t i c a l l y  
be renewed for  succes s ive  p e r i o d s  of one (1) y e a r  each  u n l e s s  
n o t i c e  is g iven  by e i ther  p a r t y  t h e r e t o ,  on or  before t he  first 
a n n i v e r s a r y  the reo f .  

I n  t h e  e v e n t  Alee 's  i n t e r e s t  i n  t h e  RSA is suspended,  l i f t e d ,  
revoked or  n o t  renewed or  Alee is otherwise deemed u n q u a l i f i e d  t o  
hold an FCC l i c e n s e  by f i n a l  order of t h e  Federal Communications 
Commission o r  any other governmental  a u t h o r i t y ,  or  p u r s u a n t  t o  any 
o t h e r  legal  process, CTS s h a l l  have t h e  r i g h t  immediately and 
w i t h o u t  n o t i c e ,  t o  c e a s e  any and a l l  expendi tures  on b e h a l f  of t h e  
System, t o  cease any and a l l  o p e r a t i o n ,  management and c o n s t r u c t i o n  
of the  System and s h a l l  be e n t i t l e d  t o  t h e  r e t u r n  of a l l  of its 
equipment,  a n c i l l a r y  items and o t h e r  a s s e t s  s u p p l i e d  t o  Alee by 

- - CTS or  its a f f i l i a t e s .  Alee sha l l  be r e spons ib l e  €or and s h a l l  
indemnify CTS from and a g a i n s t  any and a l l  l i ab i l i t i e s  and  
o b l i g a t i o n s  a r i s i n g  from c o n t r a c t u a l  commitments and arrangements  
approved by Alee. A l l  l e g a l  fees and expenses i n c u r r e d  by CIS, i n  
connec t ion  v i t h  ob ta in ing  t h e  r e g u l a t o r y  app rova l s  required for 
t h e  System, s h a l l  be reimbursed t o  C"S by Alee i n  a l l  events .  CTS 
s h a l l  n o t  be r e spons ib l e  f o r  any p o r t i o n  of any f i n e  o r  other 
charge l e v i e d  aga ins t  Alee by t h e  Federal Communications Commission 
or other governmental a u t h o r i t y  i n  connect ion wi th  Alee's i n t e r e s t  
i n  t h e  RSA, by v i r t u e  of CTS's being  a p a r t n e r  i n  A l e e ,  o r  
otherwise. 

r -  .' 

. 

CTS s h a l l  not be he ld  r e s p o n s i b l e  f o r  the  f a i l u r e  o f  the 
System t o  be ope ra t iona l  on or  b e f o r e  February 3, 1991, i f  t h e  

CTS 
acknowledges t h a t  t i m e  is of t h e  essence i n  t h a t  A l e e ' s  
c o n s t r u c t i o n  permit expires on February 3, 1991. CpS agrees to 
ex tend  a l l  good f a i t h  e f f o r t s  t o  meet this date,  i n c l u d i n g  t h e  
preparation and submission of the a p p l i c a t i o n  f o r  r e g u l a t o r y  
app rova l  and render ing t h e  System operational on or before the 
C o n s t r u c t i o n  Permit e x p i r a t i o n  date. 

c a u s e  of such f a i l u r e  is beyond t h e  reasonable  c o n t r o l  of CTS. 1 
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cTS'S r i g h t s  and o b l i g a t i o n s  he reunde r  s h a l l  be a s s i g n a b l e  t o  
a s u b s i d i a r y ,  a f f i l i a t e  o r  e n t i t y  under  common c o n t r o l  w i t h  CTS. 

- The unders igned s i g n a t o r i e s  on b e h a l f  of Alee r e p r e s e n t  and 
war ran t  t h a t  they  have t h e  r i g h t  t o  b ind  t h e  p a r t n e r s h i p  and t h a t  
t h e  execu t ion  and d e l i v e r y  of t h i s  agreement  has been d u l y  
a u t h o r i z e d  by such p a r t n e r s h i p  and is b i n d i n g  upon such p a r t n e r-  
s h i p  and en fo rceab le  i n  accordance w i t h  i ts terms. 

Alee r e p r e s e n t s  t h a t  Becky J o  C l a r k ,  t h e  unders igned  
s i g n a t o r y ,  has  been du ly  au tho r i zed  t o  e x e c u t e  and d e l i v e r  t h i s  
l e t t e r ,  t h e  Management Agreement and Swi tch  U s e  Agreement, on 

If t h e  foregoing  a c c u r a t e l y  se t s  f o r t h  o u r  u r d e r s t a n d i n g ,  
please s i g n  t h e  enc losed  photocopy of t h i s  le t ter  where i n d i c a t e d ,  
i n d i c a t i n g  your accep tance  of t h e  terms hereof .  

.behalf  of Alee, and a s  such, such documents are  b i n d i n g  on Alee. 

Very t r u l y  y o u r s ,  

Michdel W. R i l e v .  Vice .. 
P r e s i d e n t  

ACKNOWLEDGED, AGREED TO 
AND RATIFIED: 

ALEE CELLULAR COMMU_NICATIONS, 


